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IN THE SUPREME COURT OF THE STATE OF UTAH

PHILLIP TIMOTHY dba TIMOTHY
ENTERPRISES,

:

Plaintiff/Respondent,
Case No. 860437
vs.
Category 13b
RAY W. PEASE and CORRINE
PEASE, husband and wife,
dba NORCO DRILLING SERVICE,

:

Defendants/Appellants.

BRIEF OF APPELLANT

STATEMENT OF THE CASE
This appeal concerns the issue of whether or not the
defendants are liable to the plaintiff
individual

as partners of the

(Norwood) who issued two promissory notes to the

plaintiff.
STATEMENT OF ISSUES PRESENTED ON APPEAL
1.

Does the signature of Keith Norwood and Claudine

Norwood as "individual" and as "maker" establish the liability
of Norco Drilling Services?
2.

Did a partnership exist between Keith Norwood and

Ray and Corrine Pease and if one existed what was the nature
of its existence?
3.
funds

from

agreement?

If a partnership exists, was the borrowing of
plaintiff

within

the

scope

of

the

partnership

4.
and

Can individuals ruled to be partners be jointly

severally

liable for the general debts of the alleged

partnership?
5.

Where no representations of partnership were made

by defendants to plaintiff, or authorized to be made and no
public representations were made, can the defendants be liable
to plaintiff?
6.

Can an individual be liable as a partner where no

evidence, written or oral, exists to show that the individual
consented or represented to be a partner?
STATEMENT OF FACTS
On April 7, 1982, Mr. Keith Norwood, individually and
as maker, signed a promissory note in the sum of $21,798.40
payable to plaintiff Timothy Enterprises. (R.23, also Exhibit
A)

Mr. Norwood assigned an account receivable to plaintiff in

the sum of $21,798.40, said assignment
Keith

Norwood

(R.23,

also

signed

a

as assignor

Exhibit

second

B)

and

Keith

On April

promissory

note

of account done by

Norwood

individually.

27, 1982, Keith Norwood
promising

to

pay

Timothy

Enterprises, plaintiff, the sum of $28,063.00.

Mr. Norwood

also signed this note individually and as maker.

(R.23, also

Exhibit
assignor

C)

Additionally,

assigned

an

Mr. Norwood

account

individually

to Timothy

and

Enterprises,

as

said

assignment of account being valued at $28,063.00. (R.23, also
Exhibit D)
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On

1,

February

1983/ plaintiff

and

Keith Norwood

entered into an agreement whereby the two previous notes were
merged and a payment schedule was developed to retire the debt
that arose as a result of the two described notes.

Both Keith

Norwood and Claudine Norwood signed the agreement. (R.23-24,
also Exhibit E)
In May of 1983, Keith Norwood and Claudine Norwood
dba Norco and as Norco Drilling Services were discharged in a
bankruptcy proceeding.
On March 5,

1984/ plaintiff filed a complaint against

Ray W. Pease and Corrine Pease alleging they were liable as
general

partners

Services.

in

a

business

known

as

Norco

Drilling

in answers to interrogatories plaintiff

admitted

that at no time prior to the making of the notes dated April
7/ 1982 and April 27/ 1982 did he ever have any contact with
Ray W. Pease concerning Norco Drilling Services. (R.68)

Also

in his answers to interrogatories he stated that at no time
after the negotiations did he have any conversations with Ray
W. Pease concerning Norco Drilling Services.

Plaintiff also

stated in his answers to interrogatories that he never had any
conversations with Corrine Pease prior to negotiation of the
notes on April 7 and April 27/ 1982. (R.69)
Ray W. Pease in an affidavit filed with the court
(R.81-82) stated that he had never had any conversation with
i

the plaintiff concerning loans to Keith Norwood nor had that
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he had ever made any representations to plaintiff that he was
in partnership with Keith or Claudine Norwood.
On or about May 5, 1983, the deposition of Ray W.
Pease was taken before the Industrial Commission of the State
of

Utah

wherein

Mr.

Pease

was

questioned

involvement with Norco Drilling Services.

concerning

his

Mr. Pease stated in

that deposition that it was his understanding that in order to
obtain financing for a rig being purchased from Ingersoll-Rand
that a partnership agreement was negotiated between he and Mr.
Norwood wherein they were to split the profits equally and he
was

to

invest

certain

sums

of

money.

(R.143#

p.5-6)

Additionally, Mr. Pease stated that he had no involvement in
the Norco
Norwood

Drilling

was

the

operations

sole

(R.143, p. 8) and

operator

of

Norco

that Keith

Drilling

Services

(R.143, p.8, p.11).
On May 5, 1983, Mr. Keith Norwood's deposition was
also

taken

in

which

representations

as

Services.

Keith

Mr.

to

he

was

questioned

(R.144, p.4)

the

the

formation

of

Norco

Drilling

Norwood

stated

that

Norco

Drilling

Services was a partnership consisting
himself.

concerning

of Ray W. Pease and

He also stated that the only document

that had been drawn up between the parties was the document
signed by he and Mr. Pease on January 27, 1982. (R.144, p.6,
also Exhibit F)

Mr. Norwood further stated that he and Mr.
i

Pease each owned fifty percent of Norco Drilling Services.
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(R.144, p. 7)

He also stated that he ran the business and

that Mr* Pease was a consultant.

(R.144/ p.7-8)

He further

stated that Mr. Pease received no salary from Norco Drilling
Services and that all he would receive was a share of profits
if any were made.

(R.144# p.10)

when questioned concerning

Mr. Norwood also stated/

the involvement of Corrine Pease

with Norco Drilling Services that she had nothing to do with
it. (R.144/ p.12)
Defendant

Ray

W.

Pease

denied

liablity

in

his

affidavit on the grounds that it was his intention to form a
limited partnership with Keith Norwood

that related to the

Ingersoll-Rand contract and the purchase of a rig for that
contract

(R.82-83/ also Exhibit G) / which fact was noted in

Mr. Norwood's deposition

before

(R.144)

Additionally/

liability

to the plaintiff

participated

the

defendant

Industrial
Corrine

Pease

on the grounds

in any partnership agreement/

Commission.

that

denied

she never

never signed any

documents/ and never made any representations

(R.83-84/ also

Exhibit H) / a fact which has been admitted by plaintiff in
this matter.
Plaintiff filed a motion for summary judgment on the
grounds that defendants Ray W. Pease and Corrine Pease were
liable to plaintiff on the grounds that they were partners in
the business of Norco Drilling Services.

Judgment was granted
i

against them and appellants have filed this appeal.
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SUMMARY OF ARGUMENT
I.

An

individual

signing

a

promissory

note

individually and as maker is personally obligated on the note
and does not bind the partnership.
II.

The

nature

of

the

relationship

between

the

parties Keith Norwood and Ray Pease was a joint venture for
the

purpose

of

negotiating

a

contract

and

not

a general

partnership.
III.
note

of

an

A partnership is not liable for the promissory
individual

party,

which

note

was

beyond

the

authority contemplated in the original partnership agreement.
IV.

Where

the

plaintiff

has

failed

to

prove

liability pursuant to §48-1-10 or §48-1-11 the liability of
the non-signing

partner

should be joint and not

joint and

several.
V.
partnership
partnership,

When the plaintiff fails to show awareness of a
and

reliance

defendants

upon
should

public
have

representation
no

liability

of
to

a

the

plaintiff as partners.
VI.

When a party makes no representations, either

written or oral, and does not participate in or ratify any
actions

of

the partnership,

she cannot

partner.
i
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be

found

to be a

ARGUMENT
POINT I
DOES

THE

SIGNATURE

OF

KEITH

NORWOOD

AND

CLAUDINE

NORWOOD AS "INDIVIDUAL" AND AS "MAKER" ESTABLISH THE LIABILITY
OF NORCO DRILLING SERVICES?
The
claim

two notes upon which

against

signed

by

defendants

Keith

Norwood

(Exhibit A and Exhibit D)

Ray
as

and

the plaintiff
Corrine

"individual"

Pease
and

bases his
were

as

both

"maker".

Nowhere on the signature line does

the name Norco Drilling Services appear nor does it state that
Mr.

Norwood

Services.

was

signing

as

an

agent

for

Norco

Drilling

In fact the name Norco Drilling Services nowhere

appears on either note.
As

pointed

out

in

defendants'

motion

to

dismiss

(R.85), the notes and the later agreement imply an obligation
incurred by Keith and Claudine Norwood and not one by Norco
Drilling Services.
The agreement signed February 14, 1983, is between
the plaintiff and Keith Norwood dba Norco Drilling.
body of the agreement

In the

it states Mr. Norwood borrowed money

from plaintiff on his (Mr. Norwood's receivables) and that h£
promised and agreed to pay the plaintiff and h£ has the right
to accelerate payments.

Nowhere

in the agreement

does it

state the name of Norco Drilling Services/ nor is there any
i

representation that there exists a partnership by the name of
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Norco Drilling Services and Keith Norwood is signing on behalf
of that entity.
Norwood

is doing

It is clear from the agreement that Keith
business as Norco Drilling

and

that the

obligation and rights are his.
Assuming

for

argument

that

Keith

Norwood

was

an

authorized agent of Norco Drilling Services, nowhere on the
promissory notes does it state that he is signing as an agent
for that entity.
As

Utah

code

clearly

points

out

in

70A-3-403.

Signature by authorized representative.

(2) An authorized representative who signs his
own name to an instrument
(a)
is personally
obligated
if the
instrument
neither
names
the
person
represented
nor
shows
that
the
representative signed in a representative
capacity; (Emphasis added)
(b)
except
as otherwise
established
between
the
immediate
parties,
is
personally obligated if the instrument
names the person represented but does not
show that the representative signed in a
representative
capacity,
or
if
the
instrument does not name
the person
represented
but
does
show
that
the
representative signed in a representative
capacity. (Emphasis added)
(3) Except as otherwise established the name
of an organization preceded or followed by the
name and office of an authorized individual is
a signature made in a representative capacity.
Nothing on the notes or in the agreement establish
t

that Norwood signed in a representative capacity, noting his
name and office as agent for Norco Drilling Services.
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Keith Norwood
promissory

notes.

is the only signature on any of the

His

signatures

individual and the maker lines*

appears

both

above

the

The only reference to anyone

besides Keith Norwood is a reference to Norco in the body of
the

agreement.

No one

signed

for Norco

Drilling

Services

until the agreement of February 14, 1983, and then it was not
Norco Drilling Services but only Norco Drilling.

Even on that

agreement, Keith Norwood and his wife signed as individuals.
There is no mention on any of the documents of either Ray or
Corrine

Pease.

It

appears

clear

from

the

face

of

the

documents that the transaction was not entered into by Norco
Drilling Services but by Keith Norwood for his own benefit
with a pledge of his accounts as collateral.
original debt

is concerned

responsibility.
App. 1981).
signed

Services had no

See Emerson v. Beckett, 635 P.2d 747 (Wash.

In that case the court stated that the defendants

a note

partners

Norco Drilling

As far as the

of

in their

individual capacity

Sherwood

Industries

and

individually liable for that obligation.

not as general
were

therefore

The court then cited

to the section of the Uniform Commercial Code which is the
same as the Utah section previously quoted.
The defendants would submit that the evidence clearly
shows

that

the

obligation

to plaintiff

was

an

individual

obligation of Keith Norwood and Claudine Norwood and not one
of Norco Drilling Services.
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POINT II
DID A PARTNERSHIP EXIST BETWEEN KEITH NORWOOD AND RAY
AND CORRINE PEASE AND IF ONE EXISTED WHAT WAS THE NATURE OF
ITS EXISTENCE?
Section

48-1-4

U.C.A.

sets

out

determining the existence of a partnership.

the

rules

for

Subsection one

states, persons who are not partners to each other are not
partners as to third persons (an exception being the provision
of §48-1-13).

Although there exists in this case a signed

agreement to the effect that a partnership exists, (R.4f also
Exhibit

F)

a partnership

result of this agreement.
joint venture.

does not

necessarily

exist

as a

What may exist in this case is a

A joint venture according to Utah case law is

somewhat different than a partnership.
Moreover while partnerships and joint ventures
share many elements in common they are not
equivalent concepts. A joint venture in the
strict legal sense, describes a single business
venture or transaction, while a partnership
refers to a continuing business relationship or
association which extends beyond a single
transaction or venture and may include the
enumerable transactions or ventures typical of
an ongoing business. Koesling v. Basamakis,
539 P.2d 1043, 1045 (Utah 1975)
The facts in the instant case are that defendant Ray
Pease viewed the partnership in a very limited sense.

In fact

his statement in his affidavit is that it was the intent to be
a limited partnership for the purposes of a purchase of a
i

piece of equipment from Ingersoll-Rand and that the execution
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of this agreement was to show Ingersoll-Rand that they were
partners

for

this

particular

agreement.

(R.36)

Defendant

Pease stated in his affidavit that he never authorized Keith
Norwood to borrow money on behalf of the partnership nor did
he have any knowledge that Mr. Norwood had borrowed money from
Mr.

Timothy

until

he

received

a

copy

of

the

complaint.

(R.81-82)
The affidavit of Ray Pease and his deposition clearly
show that it was his intention to form a limited partnership
with Keith Norwood in order to enter into an agreement with
Ingersoll-Rand.

There has been no dispute of that issue by

any party.
In

fact

the

plaintiff,

in

his

answers

to

interrogatories, stated that the defendants were involved in
operating a business known as Norco Drilling Service and this
knowledge was based upon the representation that defendant Ray
Pease allegedly made to Ingersoll-Rand Financial Corporation.
(R.52-53)
Mr. Pease's deposition clearly shows that he did not
represent to plaintiff, before or after plaintiff's loans to
Keith Norwood, that he was a partner with Keith Norwood, nor
did he authorize Keith Norwood to so represent that fact, nor
did he make any public representations.
In Mr. Pease's Affidavit (Exhibit G) he states that
Keith Norwood

represented

that Ray W. Pease was a "silent"

partner in Norco Drilling Services.
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Finally, the document submitted from the Bankruptcy
Court

indicates that Norco Drilling

Services was a DBA of

Keith and Claudine Norwood and not a partnership. (R.130)
The defendant would submit that the evidence clearly
suggests that the relationship between Norwood and Mr. Pease
was in fact a joint venture agreement for the obtaining of the
Ingersoll-Rand contract and not one of a general partnership.
POINT III
IF A PARTNERSHIP EXISTS, WAS THE BORROWING OF FUNDS
FROM PLAINTIFF WITHIN THE SCOPE OF THE PARTNERSHIP AGREEMENT?
In

order

for

defendant

Pease

to

be

liable

as a

partner of Keith Norwood and thereby liable to the plaintiff
there would have to be a showing that the activities of Mr.
Norwood were within the scope of business of the partnership.
There has been no showing of this in the instance case.

As

pointed out in Douglas Reservoir Water Users Association v.
Maurer and Garst, 396 P.2d 74 (Wyo. 1965) at 76
The authority of a partner to act as an agent
for
his partnership
is limited
to such
transactions as are within the scope of the
partnership
business;
and
neither
the
partnership nor other partners are bound by the
unauthorized act of one partner in a matter not
within the apparent scope of the business of
the partnership.
The issue before the court then is whether or not Mr.
Norwood

was

partnership

acting

within

the

scope

of

the

business

when he signed an agreement, in his individual

capacity, borrowing the money from the plaintiff.
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The general

rule

is

laid

out

in

a

Washington

case,

Marszalk

v.

VanVolkenburq, 604 P.2d 501 (Wash. App. 1979)
A non-acting partner . . . would be bound under
the rules of agency, if the acting partner, . .
was
acting
within
the
scope
of
the
partnership business.
. . .
It is a well
settled rule that the authority of a partner to
act as an agent for the partnership is limited
to such transactions as are within the scope of
the partnership business, and conversely, that
neither the partnership nor the other partners
are bound by the unauthorized act of one
partner in a matter not within the apparent
scope of the business of the partnership.
Utah law agrees with this general rule.

In §48-1-6 U.C.A. the

agency of a partner is defined and limited.

Section 2 states

"an act of a partner which is not apparently for the caring on
of the business of the partnership in the usual way does not
bind the partnership unless authorized by other partners."
the

instant

case

the

facts

show

that

the

partnership

In
was

established for the purposes of negotiating the contract with
Ingersoll-Rand.

There is no showing that Mr. Pease authorized

Mr.

engage

of

the

partnership other than the negotiation of that contract.

In

fact

Norwood

to

in

any

the notes and agreement

plaintiff

clearly

indicate

other

signed
the

acts on

behalf

by Mr. Norwood with the

borrowing

of

money

on

Mr.

Norwood's receivables. (Exhibit E)
There

is

no

evidence

to

show

that

Services authorized the borrowing of any money.
i
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Norco

Drilling

POINT IV
CAN INDIVIDUALS, RULED TO BE PARTNERS, BE JOINTLY
SEVERALLY

LIABLE

FOR

THE

GENERAL

DEBTS

OF

AN

AND

ALLEGED

PARTNERSHIP?
Under Utah law the nature of a partners liability

is

clearly defined by statute.
48-1-12.
NATURE OF PARTNER'S LIABILITY.
All
partners are liable:
(1)
Jointly and severally for everything
chargeable to the partnership under
sections
48-1-10 and 48-1-11.
(2)
Jointly
for
all
other
debts
and
obligations of the partnership; but any partner
may enter into a separate obligation to perform
a partnership contract.
Joint and several liability applies if it falls under
either of the following sections:
48-1-10.
PARTNERSHIP
BOUND
BY
PARTNER'S
WRONGFUL ACT.
Where by any wrongful act or
omission of any partner acting in the ordinary
course of the business of the partnership or
with the authority of his copartners loss or
injury is caused to any person, not being a
partner in the partnership, or any penalty is
incurred, the partnership is liable therefor to
the same extent as the partner so acting or
omitting to act.
48-1-11.
PARTNERSHIP BOUND BY PARTNER'S BREACH
OF TRUST.
The partnership is bound to make
good the loss:
(1)
Where one partner acting within the
scope of his apparent authority receives money
or property f a third person and misapplies it;
and,
(2)
Where the partnership in the course
of its business receives money or property of a
third person and
the money or property
so
receied is misapplied by any partner while it
is in the custody of the partnership.
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There is no showing from the facts before the Court
that the test in either §48-1-10 or §48-1-11 has been met.
Therefore the liability, if anyf of the partners is joint and
not several.
Additionally, a review of the agreement

(Exhibit E)

would indicate a separate obligation by Keith and Claudine
Norwood pursuant to §48-1-12(2) U.C.A. and not an obligation
of Norco Drilling Service.
POINT V
WHERE NO REPRESENTATIONS OF PARTNERSHIP WERE MADE BY
DEFENDANTS

TO PLAINTIFF,

OR AUTHORIZED TO BE MADE AND NO

PUBLIC REPRESENTATIONS WERE MADE, CAN THE DEFENDANTS BE LIABLE
TO PLAINTIFF.
According

to

the

documents

on

file

plaintiff

discovered the alleged partnership between Norwood and Pease
after making loans to Keith Norwood dba Norco Drilling.
U.C.A.

§48-1-13

provides

for

liability

of

an

individual when
. . . by words spoken or written or by conduct
represents himself, or consents to another's
representing him, to any one as a partner . . .
There

is

no

question

that

defendants

never

represented to plaintiff that they were in a partnership with
Keith Norwood.
defendants'

Plaintiff so stated in his answers 6 and 10 to

Interrogatories.

(R.43-44)

Nor

is

there

any

i

showing that the defendants consented to another to represent
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them

as partners

to plaintiff.

Additionally,

there

is no

showing of any public representations by defendants.
In order to find the defendants liable as partners
there must be a showing

(according to U.C.A. §48-1-13) that

plaintiff relied upon the representation of defendants as to
the

partnership.

See

Phillips

Manufacturing

Company

v.

Putnam, 504 P.2d 1376 (Utah 1973) wherein this court said in a
footnote that justice and reasoning of other authority leads
the court to view
that the plaintiff must show awareness of and
reliance
upon a public
representation of
partnership, made by or with the consent of the
defendant.
The documents

on file clearly

dealt with Keith and Claudine Norwood.
(Exhibits

A

and

individually

and

C)

contain

the

as maker, and

The promissory notes

name

the

show that plaintiff

of

Keith

agreement

Norwood,

(Exhibit

contains the names of Keith and Claudine Norwood.

E)

In fact,

the documents do not represent that Norco was a partnership.
The reading of the notes and the agreement clearly indicate
that Keith Norwood is the maker of the documents and nowhere
do the documents show a signature as partner for Norco.

The

agreement (Exhibit E) , prepared by plaintiff, points out that
Keith Norwood

borrowed

money on his

receivables.

A clear

indication that in the eyes of the plaintiff Norco Drilling
was a dba of Keith Norwood and

no otfcler.

Nothing

in the

signature blocks of the agreement indicate any knowledge of a
partnership.
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The defendants
granted

to

Keith

submit

Norwood

to

that

there was no authority

represent

a

partnership

to

plaintiff, no representations made by them to plaintiff, and
no public

representations of any partnership, therefore no

liability to the plaintiff should result to the defendants.
POINT VI
CAN AN INDIVIDUAL BE LIABLE AS A PARTNER WHERE NO
EVIDENCE, WRITTEN OR ORAL, EXISTS TO SHOW THAT THE INDIVIDUAL
CONSENTED OR REPRESENTED TO BE A PARTNER?
The evidence before the Court clearly points out that
Corrine Pease had no involvement in Norco Drilling Services.
Mr. Norwood stated in his deposition that he and Ray Pease
were 50/50 partners (R.144, p.84) and that Corrine Pease had
no part in the business of Norco Drilling Services. (R.144,
p.12)

stated

The

plaintiff

he

never

in

talked

his
with

answers

to

Corrine

interrogatories
Pease.

(R.69)

Additionally, the plaintiff was asked what facts did he rely
upon to support the claim that Corrine Pease was a partner in
Norco

Drilling

Services.

His

response

stated

that

the

representations to Ingersoll-Rand and the representations in
the Sanders v. Norco Drilling Services case was the basis of
his claim. (R.69)
This information alluded to by plaintiff was brought
i

forward as a result of an action filed by Luther Sanders
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against Norco Drilling Services.

The plaintiff relies upon

the statements in the depositions of Mr. Pease, taken on May
5, 1983,

(R.143) to as evidence of the partnership.

This

information being received approximately 14 months after he
had Keith Norwood sign the promissory notes in question.
Corrine Pease in her affidavit states she has never
met the plaintiff nor has made any statements to any party
that

she

was

a

partner

in

Norco

Drilling

Services

nor

authorized anyone to so represent that fact. (Exhibit H)
The issue then becomes did Corrine Pease become a
partner

in Norco Drilling

Services based upon the document

signed only by her husband representing that he and his wife
owned fifty percent of Norco Drilling Services.

The general

rule of law is that husbands are not automatically agents for
their wives and do not automatically have authority to make
their wives partners in a partnership agreement.

In Perkins

v. Willacy, 431 P.2d 141 (Alaska 1907), the court stated
The fact that Norman and Lafaye Perkins are
husband
and
wife
is
of
no
particular
significance as respects the creation of an
agency relationship. Neither husband nor wife
by virtue of the relation has the power to act
as agent for the other. At 143.
Also in the case of State Farm Mutual Automobile Insurance
Company

v. Long, 492 P.2d

718

(Ariz. App. 1972) the court

stated
As between husband and wife, in (considering the
creation
and
existence
of
an
agency
relationship it is initially necessary to
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determine whether the fact of marriage adds to,
changes, or varies any of the principles of the
law which govern the creation and existance of
an agency between non-spouses. . . .
As with
other classes of persons, a husband or wife may
act as an agent for the other? however, the
marital relation alone does not make one spouse
an agent for the other. 'It is well established
that an agency cannot be implied from the
marriage relation alone.' At 721.
Defendant Corrine Pease would submit that in order
for the Court to find her liable as a partner based upon the
representation made
there

would

ratification

have

in the written document of her husband

to

be

some

showing

in the partnership.

of

participation

or

In Calvin v. Samon River

Sheep Ranch, 658 P.2d 972 (Idaho 1983) the wife took an active
part

in

the

partnership

negotiation

and

was

agreement
present

establishing the partnership.

and

was

during

aware

the

of

the

negotiations

There is no showing of those

facts in this case.
Second there has been no showing in this case that
Corrine

Pease

actions

or

ratified

her

deeds.

In

by

objection before
Sanders

v.

the

Norco

husband's
fact,

statement,

Corrine

Pease

Industrial Commission
Drilling

Services,

either

by

filed

an

in the case of
which

case

was

subsequently appealed to the Utah Supreme Court wherein the
Court ruled that the issue of whether or not Mrs. Pease was a
partner

in Norco Drilling

Services was an

issue

that

the

Industrial Commission should determine, t (Pease v. Industrial
Commission, 694 P.2d 613, 1984)

The case was then remanded to
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the Industrial Commission which subsequently had a hearing and
determined that the facts before it were that Corrine Pease
was not a partner in Norco Drilling Services either by fact or
by estoppel. (Exhibit I)
CONCLUSION
The evidence and documents on file clearly show that
plaintiff and Keith Norwood entered into an agreement whereby
Keith Norwood obligated himself/ as maker and individually/ on
two promissory notes.

There is no showing that the notes were

obligations of a partnership known as Norco Drilling Services
nor

is there any showing

representative capacity.

that the notes were signed

in a

The subsequent agreement signed by

Keith Norwood and Claudine Norwood states that Norco Drilling
is a dba of Keith Norwood.

Nothing in that agreement contains

the name of Norco Drilling Services nor any representations
that Keith Norwood is signing as agent for a partnership.

In

fact/ the language of the agreement clearly implies through
the terms "he" and "his" that the obligation was that of Keith
Norwood.
Second/ that if anything existed between the parties
there existed a joint venture or limited partnership for the
purpose

of

contracting

with

Ingersoll-Rand

Financial

Corporation.
Third/ there is no evidence that Keith Norwood had
i

the authority to bind Norco Drilling Services for a loan on
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his (Norwood's) receivables or that he was acting within the
scope

of

a partnership

depositions of Mr. Pease

agreement.
indicate

The

evidence

from

that he believed

the

that a

limited partnership existed and that it was for the purpose of
negotiating a contract with Ingersoll-Rand.

The fact was so

noted in plaintiff's answers to interrogatories. (R.52)

These

facts clearly raise the issue of whether Norwood was acting
within the scope of the partnership agreement.
Fourth, any liability by a partner in Norco Drilling
Services, if such liability exists, would be joint liability
only and not joint and several liability as joint and several
liability is only incurred pursuant to §48-1-10 or §48-1-11,
neither of which has been pled or is applicable to this fact
situation.
Fifth, there

is no showing that plaintiff

knew or

relied upon the existence of a partnership in loaning money to
Keith

Norwood.

The

plaintiff's

documents

signed

by

Keith

Norwood contain no information or representation or allegation
of any partnership.

A fact that would surely be noted if such

fact was known and relied upon by plaintiff.
indicate

that the plaintiff gained

The facts also

knowledge of an alleged

partnership as a result of depositions by his attorneys of
defendant Ray Pease and Keith Norwood on May 5, 1983, some 14
months after the promissory notes were signed.
i
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Finally, the fact that a husband's representations in
a document

that

he

and

his wife

own

fifty percent

of a

partnership does not by itself obligate the spouse or create a
partnership.

This is especially true where in this case the

managing partner (Norwood) stated under oath that he and Ray
W. Pease owned fifty percent each and Corrine Pease never had
any involvement with the complaint.
has

filed

affidavits

as

to

her

Further, Corrine Pease

non-involvement

with

all

agencies and courts involving actions concerning the alleged
partnership and has been determined not to be a partner by the
Industrial Commission.
In conclusion,
Court

clearly

show

that

the facts and evidence before this
the granting

of

summary

judgment

against defendants Ray W. and Corrine Pease was improper.
Respectfully submitted this 28th day of May, 1987.
McRAE & DeLAND

Lto
Attorney for Appellants
CERTIFICATE OF DELIVERY
I do hereby certify that I caused to be handdelivered, four (4) true and correct copies of the foregoing
Brief of Appellant
to Kirk C. Bennett, Attorney for
Respondent, 319 West 100 South, Suite B, Vernal, Utah 84078
on this 28th day of May, 1987.
.
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MO-
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.. 1»>

sa

as "Maker", lor value received.
promises to pay to TIMOTHY ENTERPRISES, or its order, payable at 1187 South HSO West. Vernal.
Utah 8407H. the principal sum ofSpE/, 73$£t fQ
Dollars, payable
in the form of the account debtor's check made payable to Maker and endorsed by Maker to holder.

^ .K>\\ or before ...

_ days from the above-date, or within three days of receipt by Maker of said check as associated with

rSee.
inxoicc number*

•_. from Makers
A*$teJUto&Ji-

following account debtor:

whichever of said dates occurs sooner in time thereinafter referred to as the 'Due Daie~*.
In.h.exem that Maker tails in t e n d e d ^
, lu r:,u-... *> percent prr annum, and the combined outstandinu principal and accrued interest shall be due tmmediaiely and »i shall not be necessary lor ilK then n.*k
. Wi -hire f he same due. but n mav proceed to collect the same a* if the whole was due ami payable bv us terms.
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tees. he rrnvmeni. .(!his note according to its terms. No extension of payment shall release any signer or endorser hereol. if uiven without his consent, ami all expenses of
vniKviion *nh ^r wtthout *.tit. mcltidimt a readable attorney fee. shall be paid by the parties liable for the payment o ! , h « ***•
„*****»*** therein .i am
In o mMnVrutam whereof I do herebv* authorize anv attorneJ .rf any Just* Court or Court of Record in term, time or * " ™ N « ^ ^ "?
*^^^™££™X
time alter the date here.*. u, waive or prWesx. and lo confess tudument or HHkmems in favor ol the leuai hinders hereof gainst ^™J**™*
""^"T^*
£
h,r
Wam.««m^h™.mTO.:imlaU
,he rendition there. »l. and auree that no appeal shall be prosecuted »m such Moment, nor any bill in equity exhibited to mterlere in any manner with the of* rat-m there,*
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.. payable to Maker by
I. That certain account receivable us evidenced by invoice number .

C. intemporan/ims with the execution of this instrument. Maker shall also execute all requisite
PRISRS asyCuritv interest in theajwlfrecollateralpursuanMqjheUtahUniformComniercuilC
IHI the vr$<ations evidenced hereby

i» statements ami/or documentatkm granting TIMOTHY ENTER- , t l
Kaid documentation xha^ m* be recorded or the ^Mder'% lien perfected Ir •
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ASSIGNMENT OF \CCOUNT

f'i

For and in consideration of the sum of

Dollars ($ | ^ 6 | ? % £ ^fAJrm
fotku^i
whose address is
/ItAAfa
jQw/hnsr

&*/***

—
_

i&m**J<
m»* thereinafter "Assignor") in hand paid, the receipt and adequacy of which is hereby fully acknowledged, and for such other and
•*•' further consideration. Assignor hereby assigns, transfers and conveys to TIMOTHY ENTERPRISES. 1187 South 850 West.
Vernai. Utah 84078. or its assigns, all of Assignor's right, title and interest in and to that certain account receivable thereinafter
"Account") as more fully described within the attached invoice exhibit, as against. ^•j^y^Tfe^

Jj/lffo
(Account Debtor)

S^TTZto

whose address is «____-___-__«____________-___----1980. the sum of
uoon
jday oL.
of
on which Account there is 6x
_ the3tj^^0ft^rs^£|
),
after
deducting
any
and
all
offsets
or
credits,
and
Assignor
hereby represents i
//uHdasCM
warrants the Account to be due. owinganCLcorrect in the amounts as heretofore set forth, and that this transaction is businessrelated and commercial in nature.
Furthermore. Assignor authorises TIMOTHY ENTERPRISES, its assignees, agents, or attorneys, to receive, sue for and
collect the Account in its name or otherwise and to do and perforin every act and thing necessary to be done as fully as Assignor
might <>r could do. if present at the doing thereof.
Witness my hand and seal

yday of _ « _ _ - _ _ _ . 19CML

The undersigned does further personally and individually guarantee those covenants and warrai
respect to the Account.
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AGREEMENT

This agreement made and entered into on the Fourteenth day of February
1983, by and between TIMOTHY ENTERPRISES I and KEITH NORWOOD DBA )*)RCO
DRILLING.
WITNESSETH:
That on three separate occasions, KEITH NORWOOD on behalf of NORCO
DRILLING did borrow money on his receivables and agreed to repay
with all terms and conditions as stated on the Promissary Note, Assignment of the accounts, Security Agreement and UCCI.
NOTE #455
DATE 4-7-82
AMOUNT $21,798.40
NOTE #473 (#509) DATE 4-27-82
& 6-30-82
AMOUNT $28,063.00

BALANCE $14,562.50
BALANCE
TOTAL

9,258.10
$23,820.60

PAYMENTS
KEITH NORWOOD DBA NORCO DRILLING promises and agrees to pay TIMOTHY
ENTERPRISES the sume of Twenty Three Thousand Eight Hundred Twenty
Dollars and' sixty cents. ($23,820.60) together with interest from the
date hereof on so much of the unpaid balance of said principal sum
as may remain from time to time unpaid at the rate of eighteen percent (18%) per annum, to be paid as follows:
DATE
3-1-83
4-1-83
5-1-83
6-1-83
7-1-83
8-1-83
9-1-83
10-1-83
11-1-83
12-1-83
1-1-84
2-1-84

PRINCIPAL
$1,985.05
1,985.05
1,985.05
.1,985.05
1,985.05
1,985.05
1,985.05
1,985.05
1,985.05
1,985.05
1,985.05
1,985.05

INTEREST
198.39
198.39
198.39
198.39
198.39
198.39
198.39
198.39
198.39
198.39
198.39
198.39

TOTAL PAYMENT

BALANCE

$2,183.44
2,183.44
2,183.44
2,183.44
2,183.44
2,183.44
2,183.44
2,183.44
2,183.44
2,183.44
2,183.44
2,183.44

RIGHT TO PREPAY
If Keith Norwood DBA Norco Drilling desires td1 exercise his right
through accelerated payments, under this agreement, interest will
only be calculated to the pay off date.
DEFAULT
In the event of a failure to comply with the term hereof by Keith
Norwood or Norco Drilling, or upon failure of the same to make any
payment or payments when the same shall become due, or within ten
(10) days thereafter, TIMOTHY ENTERPRISES I, at their option, shall
have the following alternative remedies:

Keith Norwood Dba Norco Drilling - page 2

1. Timothy Enterprises I shall have the right to bring suit
and recover judgement for all delinquent installments, including costs
and attorneys fees. Timothy may also exercise its options under the
UCC 1 filing and security agreement on file with the State of Utah.
IN WITNESS WHEREOF, the said parties to this agreement have hereunto
signed their names the day and year first above written

n

JANUARY 27TH, 1982
*HCM IT MAY CONCERN:
THIS IS TO CERTIFY THAT THE FOLLOWING PERSON (S), Keith Norwood,
udine Norwood (Wife), AND R.W. Pease, Corrine Pease (Wife), ARE IN
L AGREEMENT OF 50/50 GENERAL PARTNERSHIP IN A COMPANY BY THE NAME OF
CO DRILLING SERVICE, LOCATED IN VERNAL, UTAH.

3NED:y

SIGNED:
R.W. PEASE

EXHIBIT F

L. A. DEVER, #0875
McRAE & DeLAND
Attorneys for Defendants
209 East 100 North
Vernal, Utah 84078
Telephone: 789-1666
IN THE SEVENTH JUDICIAL DISTRICT COURT OF UINTAH COUNTY
STATE OF UTAH

PHILLIP TIMOTHY dba TIMOTHY
ENTERPRISES,
AFFIDAVIT
Plaintiff,
vs.
RAY W. PEASE and CORRINE
PEASE, husband and wife,
dba NORCO DRILLING SERVICE,

Civil No. 84-CV-81-U

Defendants.

STATE OF UTAH

)
i SS.

County of Uintah

)

RAY W. PEASE, being first duly sworn upon his oath,
deposes and states that:
1. I am a defendant above named.
2.

I have never had a conversation with plaintiff

concerning his loans to Keith Norwood.
3.
that

I was

I have never made any representation to plaintiff
in partnership

with

Keith Norwood

or

Claudine

Norwood.
4.

I never authorized Keith Norwood to represent to

plaintiff that I was in partnership with him.

EXHIBIT G

5.

My agreement with Keith Norwood was that I was to

be a limited partner in the Ingersoll Rand contract and no one
was to know.
6.

Keith

Norwood

was

to

prepare

the

limited

Keith

Norwood

partnership papers and never did.
7.

It

is

my

understanding

that

represented to a third party that I was a "silent" partner in
Norco Drilling*
DATED this ^JP__

day of December, 1985
/ U-J

RAY W. PEASE
Subscribed and sworn to before me on this
of December, 1985.
My commission expires:

day

NOTARY PUBLIC
Residing at Vernal, Utah

/j - /s-jtr

CERTIFICATE OF MAILING
I do hereby certify that I mailed, postage prepaid, a
true and correct copy of the foregoing to Kirk C. Bennett,
Attorney

for

84078 on this

Plaintiff,
0

319 West

100 South, Vernal, Utah

day of December, 1985.
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L. A. DEVER, #0875
McRAE & DeLAND
Attorneys for Defendants
209 East 100 North
Vernal, Utah 84078
Telephone: 789-1666
IN THE SEVENTH JUDICIAL DISTRICT COURT OF UINTAH COUNTY
STATE OF UTAH

PHILLIP TIMOTHY dba TIMOTHY
ENTERPRISES,
AFFIDAVIT
Plaintiff,
vs.
RAY W. PEASE and CORRINE
PEASE, husband and wife,
dba NORCO DRILLING SERVICE,

Civil No. 84-CV-81-U

Defendants.

STATE OF UTAH

)

County of Uintah

: ss.
)

CORRINE PEASE, being first duly sworn upon her oath,
deposes and states that:
1.

I am a defendant above named.

2.

I have never had a conversation with plaintiff

and do not know the plaintiff.
^

3.

I have never made any representation to plaintiff

that I was in a partnership with Keith Norwood or Claudine
Norwood.
4.

I never authorized Keith Norwood to represent to

plaintiff that I was in partnership with him.

EXHIBIT H

5.

I had no knowledge that Keith Norwood borrowed

money from plaintiff until served with plaintiff's Complaint.
6.

My

understanding

of

the agreement

between Ray

Pease and Keith Norwood was that they were forming a limited
partnership.
7.

To my knowledge the papers were never drawn up.

8.

I appeared at a hearing in Salt Lake City, before

Judge Richard Sumsion, wherein it was determined that I was
not a partner in Norco Drilling.
9.

I have been informed that the attorney's for the

plaintiff were notified of the hearing before Judge Sumsion.
/

^

DATED this £

day of December, 1985.
•

•

/

.

CORRINE PEASE

<3^.

Subscribed and sworn to before me on this ^ _ f d a y of
December 1985.
My commission expires:
jj^
>/ ry^—

NOTARY PUBLIC
Residing at Vernal, Utah

CERTIFICATE OF MAILING
I do hereby certify that I mailed, postage prepaid, a
true and correct copy of the foregoing to Kirk C. Bennett,
Attorney

for

84078 on this

Plaintiff,
P

319 West

100 South, Vernal, Utah

day of December, 1985.

THE INDUSTRIAL COMMISSION OF UTAH
Case No. 83000397

*
*
*
*

LUTHER LYNN SANDERS,
Applicant,

,*
!

*
*
*
*
*
*
*
*
*
*
*
*

vs.
KEITH NORWOOD and CLAUDINE
NORWOOD, His Wife, and
RAYMOND W. PEASE and CORRINE
PEASE, His Wife, dba
NORCO DRILLING SERVICES,
(UNINSURED)f
A General Partnership,
Defendants.

FINDINGS OF FACT

*

CONCLUSIONS OF LAW
AND ORDER

* * * * * * * * * * * * * * * * * *

FINDINGS OF FACT:

1. This matter was previously before the Commission on July 29,
1983. At that hearing, Keith Norwood testified that the Defendant, Norco
Drilling Services was a partnership comprised of himself, his wife, Claudine
Norwood, Raymond W. Pease and his wife, Corrine Pease. Norwood indicated he
had recently taken out bankruptcy.
2. An Order was entered against the four individual partners named
by Norwood. The matter was subsequently annealed- to the Utah Supreme Court.
The Court upheld the Commission's Order with respect to the Norwoods and
Raymond Pease but reversed the Commissions decision as to Corrine Pease and
remanded the matter for further proceedings on the basis that jurisdiction
over Corrine Pease had never been established, and that such was essential
before evidence could be considered on the partnership issue.
Upon remand, further proceedings were instituted and Notice of the
Further Hearing was personally served upon Corrine Pease. At the time and
place scheduled for the hearing of this matter, Corrine Pease appeared and
testified on her own behalf. She disclaimed any status as a partner of Norco
Drilling Services. The evidence offered by Counsel for the Applicant to show
that Corrine Pease was a partner was four-fold:
(1) A document dated

EXHIBIT I

LUTHER LYNN SANDERS
ORDER
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January 27, 1982, signed by Keith Norwood and R. W. Pease, certifing that
Keith Norwood, Claud m e Norwood, R. W. Pease and Corrine Pease were in full
agreement of a 50/50 general partnership in Norco Drilling Service, (2) a
Guarantee Agreement dated December 10, 1981, signed by R. W. Pease and Corrine
Pease, guaranting payment of an indebtedness incurred by Norco Drilling
Services, (3) a Default Judgment against Ray W. Pease, Corrine Pease, F.
Keith Norwood and Claudine Norwood and Norco Drilling Services, a Partnership,
which was entered by the U. S. District Court for the District of Utah, on the
16th day of October, 1984, and (4) the testimony of Mr. Norwood at the time
of the hearing in 1983, that Norco Drilling Services was a partnership
comprised of Keith Norwood, Claudine Norwood, Ray Pease and Corrine Pease.
Counsel for the Applicant further argues that if this evidence did not
establish a partnership, in fact, Corrine Pease should nevertheless be
estopped to deny liability for the partnership on the basis of Section 48-1-13
(1).
3. Although there is much merit to the four bases on which Corrine
Pease is alleged to be a general partner of Norco Drilling Services, the
Administrative Law Judge finds that the evidence is insufficient in each of
the four areas to establish Corrine Pease as a general partner. As to the
first document, it is significant that the "•"document does not bear the
signatures of either Claudine Norwood nor Corrine Pease. On the second point,
although the Guarantee Agreement is signed by Corrine Pease, the testimony was
that she was obligated to sign this in order to satisfy the lending
institution but that her signature did not make her a partner.
It is
significant to note that the parties to the Guarantee Agreement are designated
as R. W. Pease and F. Keith Norwood dba as Norco Drilling. Further, the
signature page states that "If partnership, name of partnership and signature
of general partners must appear." The name of the partnership, Norco Drilling
Services, does not appear which by implication means the signatures were
affixed as individuals. On the next point, the "Deficiency Judgment entered by
the United States District Court was not a determination on the merits. The
Administrative Law Judge finds the mere recitation of the name of Corrine
Pease in the caption of the case to be sufficient to establish that she was a
partnership, in fact. On the fourth point, even though Kr. Norwood testified
that Corrine Pease was one of the four partners, his testimony alone does not
constitute a partner, in fact.
Counsel for the Applicant cites Section 48-1-13 (1), as authority for
a finding that Corrine Pease should be estopped to deny that she is a general
partner. The law provides "When a person by word spoken or written or by
conduct represents himself, or consents to others representing him, to anyone
as a partner, in an existing partnership or with one or more persons not
actual partners, he is liable to any such person to whom such representation
has been made who has on the faith of such representation given credit to the
actual or apparent partnership..." Under this statute, the evidence might

LUHER LYNN SANDERS
ORDER
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well warrant establishment of partnership by estoppel as to Corrine Pease, if
there were any evidence that the Applicant had in some way given credit on the
faith of such representation.
However, the Administrative Law Judge is
unaware of any such evidence, and therefore finds that the evidence does not
support a finding of partnership by estoppel. Similarly, there is no evidence
that Corrine Pease by word spoken or written or by her conduct brought about a
situation that could be construed as a partnership by estoppel;.

CONCLUSIONS OF LAW:
The Applicant has failed to prove by a preponderance of the evidence
that Corrine Pease was a partnership by fact or by estoppel, in Norco Drilling
Services. Accordingly, the claim of the Applicant against Corrine Pease as a
general partner should be dismissed.

ORDER:
IT IS THEREFORE ORDERED that the claim of
Corrine Pease be, and the same is hereby, dismissed.

the Applicant

against

IT IS FURTHER ORDERED that any Motion for Review of the foregoing
shall be filed in writing within fifteen (15) days of the date hereof
specifying in detail the particular errors and objections, and unless so
filed, this Order shall be final and not subject to review or appeal.

Richard G. Sumsicn
Administrative Law Judge

Passed by the Industrial Commission
of Utah, Salt Lake City, Utah, this
day of October, 1985.
ATTEST:
/s/ Linda J. Strasburg
Linda J. Strasburg
Commission Secretary

I

CERTIFICATE OF MAILING

I certify that on October
_, 1985, a copy of the attached
Order in the case of Luther Lyn Sanders, issued October ^if"qfcr~1985. was
mailed to the following persons at the following addresses, postage paid:

John S. Chindlund & Robert G. Wing, Attys., 424 East 500 South,
Third Floor, SLC, UT 84111
/Kenneth G. Anderton, Atty,, 110 Bast 100 South, Vernal, UT
Luther Lynn Sanders, 1601-4th Street, Cheny, WA

99004

Keith and Claudine Norwood, c/o Attorneys, Chindlund & Wing
Ray and Corrine Pease, c/o Attorneys, Chindlund & Wing

THE INDUSTRIAL COMMISSION OF UTAH

By

*±~7<A^*
Wilma

I

84078

